FO RM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires:

Estimated average burden
FORM D hours perresponse. .. ... 16.00

NOTICE OF SALE OF SECURITIES __SECUSE ONLY _
PURSUANT TO REGULATION D,
07043073 SECTION 4(6), AND/OR DATE RECEWED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ([_] check if this is an amendment and name has changed, and indicate change.)

Offering of Series A+ Preference Shares
Filing Under (Check box{es) that apply): [] Rule 504 [ Rule 505 [/] Rule 506 (] Section 4(6) [ ULOE

Type of Filing: [:] New Filing E Amendment PROCESQFD

A. BASIC IDENTIFICATION DATA

I.  Enter the information requested about the issuer 5 FEB 2 n mﬂz_

Name of Issuer [ ] check if this is an amendment and name has changed, and indicate change.) THOMSON
Accel Semiconductor Corporation EIN A
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (lnc‘l'u;ﬂ:;g de)
149 Chun Xiao Road, Main Building, First Floor, Shanghai, China 201203 +86-21-5027-0501,
Address of Principat Business Operations (Number and Street, City, State, Zip Code) Telephone Number {anlpding Area Code)
(it different frem Executive Offices) ’ L,

M vorott

Briel Description of Business Y = s
Semiconductor design and fabrication ’ ;i/ ) :
Type of Business Organization \"\_’;_-(-“ A

[z] corparation [] Vlimited partnership, already formed [J] other (please specify):} ‘ o

[J business trust 7] limited partnership, to be formed - ')I-. : ! ‘?

-
Month Year T
Actual or Estimated Date of Incorporation or Organization: [ ]7] 014 [/ Actual 7] Estimated )
Jurisdiction of Incerporation or Organization: (Enter two-lctter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) E]

GENERAL INSTRUCTIONS

Federal: .
Who Must File: All issucrs making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

Wihen To File: A notice must be [ited no later than 15 days afller the first sale of securilies in the offering. A notice is deemed filed with the U.S. Sccuritics
and Exchange Commission (SEC) on the carlier of the date it is reccived by the SEC at the address given below or, if reccived at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: 1.5, Sccurities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549,

Copies Required: Five (3) copies of Lhis notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies af the manually signed copy or bear typed or printed signatures.

Informarion Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
therelo, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adepted
ULOE and that have adopted this form. 1ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 1o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shali
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and mwust be completed,

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Gonversely, failure to file the
appropriate federal notice will not result in 2 loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Parsons who respond to the collection of information contained in this form are not
SEC 1972 {6-02) required to respond unless the form displays a currently valid OMB control number, 1 of9




f - - A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;
e  Each beneficial owner having the pewer to vote or dispose, of direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
- Each executive officer and director of carporate issuers and of corporate general and managing partners of partnership issuers; and

‘¢ Each general and managing partner of partnership issuers,

Check Box(es) that Apply: [} Promoter  [#] Beneficial Owner  {J] Executive Officer  [J] Director {71 General and/or
. Managing Partner

Full Name (Last namc first, if individual)
Qian, Dahong

Busih;:ss or Residence Address  (Number and Street, City, State, Zip Code)
¢lo Accet Semiconductor Carporation, 149 Chun Xiao Road, Main Building, First Floor, Shanghai, China 201203

Check Box(es) that Apply:  [J Promoter  [4] Beneficial Owner  [] Exccutive Officer [ Director [J Generat and/or
Managing Partner

Full Name (Last name first, il individual)

Chang, lvy

Business or Residence Address  (Number and Street, City, State, Zip Codc)
clo Accel Semiconductor Corporation, 149 Chun Xiao Road, Main Building, First Floor, Shanghai, China 201203

Cheek Box{es) that Apply:  [J Promoter  [J] Beneficial Owner  [] Exccutive Officer [0 Director {] General and/or
Managing Partner

Full_Namc (Last name first, if individual)
CID Venture Management & Consulting, Lid.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 710, China World Trade Center Tower 2, No. 1 Jianguomenwai Ave., Chaoyang District, Beijing, China 100004

Check Box(es) that Apply: [J Promater Beneficinl Owner  [] Executive Officer [J Dirccter D General and/or
. Managing Partner

Full Name (Last name firsy, if individual)

Walden International Investment Group

Business or Residence Address  (Number and Street, City, State, £ip Code}
GOne California Street, 28th Floor, San Francisco, CA 94111

Check Box(es) that Apply: ] Promoter [#] Beneficial Owner D Executive Officer [} Director [J General andfor
. Managing Partner

Full Name (Last name fiest, if individual)
Acorn Campus Fund

Business ar Residence Address  (Number and Street, City, State, Zip Code)
Attn: Tien-Lai Hwang, 6 Results Way, Cupertino, CA 95014

Check Box(es) that Apply:  [] Promoter {4 Beneficial Owner  [] Executive Officer [J Director [} General andfor
Managing Partner

Fult Name (Last name fiest, il individual)
1DG-Accel China Growth Fund

Busilncss or Residence Address  (Number and Street, City, State, Zip Code)
Altn: Simon Ho, cfo IDG VC Management Ltd., 10/F Effectual Building, 16 Hennessy Road, Wanchai, Hong Kong

Check Box{es) that Apply: (] Promoter  [] Beneficial Owner {] Executive Officer [4] Director [] General andfor
Managing Partner

Full- Name (Last nane first, if individuat)
Chiang, Brian

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Walden International Investment Group, One California Street, 28th Fioor, San Francisco, CA 94111

{Use blank sheet, or copy and use additional copies of this sheet, as necessury)

. 20f9




[ - . "A/BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years,;
e Each bencficial owner having the power to vote or dispose, or direct the vote of disposition of, 10% or more of a class of equity securities of the issuer.
¢ Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Lach gencral and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [] Executive Officer [¥] Director {7] General and/or
Managing Partner

Full Name (Last name first, if individual}
Hwang, Tien-Lai

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Acorn Campus Fund, 6 Results Way, Cupertino, CA 95014

Check Box(es) that Apply: [J Promoter  [] Beneficial Qwner [1 Executive Officer [¥ Director [J General and/or
‘ Managing Partner

Full Name (Last name first, if individual)
Li, Xiagjun

Business or Residence Address  (Number and Street, City, State, Zip Codc)
¢/0 IDG VC Management Ltd., 10/F, Effectual Building, 16 Hennessy Road, Wanchai, Hong Kong

Check Box(es) that Apply: ] Promoter  [] Beneficial Owner [J Executive Officer [¥] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)
Lo, Lisa

Business or Residence Address  (Number and Street, City, State, Zip Code)
cle CID Venture Management & Consulting, Ltd., Suite 710, China World Trade Center Tower 2, No. 1 Jianguomenwai Ave., Chaoyang District, Beijing, PRC 100004




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES ANP USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter 07 if the answer is “nonc™ or “zere.” If the transaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
alrcady exchanged.

Aggregate
Offering Price

Type of Security

DIEBU cvvvoeseeeeeeeeee s oo eeeeeeeeeeeses s oeessses e eeeeeet e sreeressesseeeenereeseseseseronensessssrnnees §_ 0700

Amount Already
Sold

§ 0.00

§ 2.355,000.00 ¢ 2,355,000.00

[J Common Preferred

Convertible Securities (in€ludiRg WAITANTS) .....o.oovviv e eere ettt sb e seaee O, 0.00

0.00
b

PArNErSHID IIETCSLS 11veviveeseereentreereeie st re st eaesse s sh et b b e bt s bbb bbb b $ 0.00

§ 0.00

Other (Specify ST $ 0.00

g 0.00

$ 2,355,000.00 § 2,355,000.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Number
Investors

ACCTCUILE TNVESLOTS ceoeeetvtevsetts s eeeees e eeesseeesee st veeereeseseeesesvases s eeeeseasesssemesseessassesereeeererenseeeneeene 9

Apgregate
Dollar Amount
of Purchases

§ 2,355,000.00

§ 0.00

N OMEACETEAMEA INVESIOTS oot r e bbb b ba e eeees b s e e b s b s s aans et 0

Total {for filings under Rule 504 0nly) .o stensessesnceneenss. O

¢ 0.00

Answer also in Appendix, Column 4, if filing under ULOE.

Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, 1o date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of
Type of Offering Sccurity

RULE 505 ..o oo e e

Dollar Amount
Sold

§ 0.00

§ 0.00

RUIE 504 oo e e e e e, O

s 0.00

Total ...........

§ 0.00

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the insurer.

The information may be given as subject to future contingencies. 11 the amount of an expenditure is

not keown, furnish an estimate and check the box to the left of the estimate.

TraNSICT ABEMES FLES oo et ettt s r b b b s et e
Printing and ENGraving COSIS ..o icirnieienrtrssescesesieancs e sarens st sss st sssassssesesssasssssnsasesssassasssssessonnona
LEBAN TFEES . ettt eSS na bbbttt benanr s e
ACCOUNUINE FEES Lo e e e s et eaeas e E e s A E e b e e m et s rmennnats

Sales Commissions (specify finders’ fees SEPArately) it ceeeee st sreen s bbb oo

Other lixpenses (identify)

TOUA ceerr et s bttt r st e r et sseemnrt st eaa s e

4 of 9

NOO0O0O0O®NOO

$ 0.00
$ 0.00
§ 75,000.00
¢ 0.00
¢ 0.00
5 0.00
g 0.00
¢ 75,000.00




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the difference between the aggregatce offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 2 280.000.00
PrOCEEAS 10 LNE ISSUCT.” L. ittt sttt et sttt e sanasest e bt eb e e meaet b esasb s s eamnes et s metntesesssmnesasesmmnans

5. Indicate below the amount of the adjusted gross proceed Lo the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds 1o the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAlArIEs AN {088 oot ettt e oL sa s s Ta s b st []$_0.00 s 0.00
Purchase of real estate . ] B 0.00 0Os 0.00
Purchase, rental or leasing and installation of machinery 0.00
ANE EQUIPTINEIT (it ettt et et nt b v R SRS bt b eha bbb : os_=
Construction or leasing of plant buildings and facilities s 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets ot securities of another
iSSUCT PUFSTANT 10 @ MCTRECT} woriiirisiii e et sssn s sss e e | ] D 0.00 gs 0.00
Repayment of INAEBIedNEss ..o ssssnssias s eesssssssssssssssescsssessessssons || 9 0.00 Os 0.00
WOrKIng €apilal ..o srse s ] B 0.00 15 2,280,000.00
Other (specify): 0s 0.00 ]s_0.00

-0$ 0.00 s 0.00

COIUMI TOUALS 11ttt ettt en s st s res st ssera ettt ae bbbt 428w eememensceen as 0.00 $_2,280,000.00
Total Payments Listed (COlUmN 101818 ddea) .....ocooveivieee e een et sttt aeae e ee e eeeeeaens 4! £ 2,280,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis notice is {iled under Rule 505, the following
sighature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Accel Semiconductor Corporation M ‘2 7 January 31, 2007

Name of Signer (Print or Type) Title of Signer (PrEt or Type)
Dahong Qian Chief Executive Officer
|
|
|
ATTENTION
Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

SofY

END




